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IN THE UNITED STATES BANKFUPTCY COURT

FOR THE DIETRICT OF DELAWARE

In re: ) Chapter 11
j
IRAD CORPORATION and ) Case No. 95-918 (FJW)
CARME, INC,, ‘ )
: H Jointly Admiunistered
Debtors }

ORDER- PURSUANT “TO SECTION 363 OF THE
T ODE IZING 9] LS

Upon th%}mgtion of Carm&, Iac., debtor and debtor
in pogsesslion herein (“Debtor). for an Order, intey alia,
{a) authorizing the sale of substantially all of the
Debrtor's assets free and clear of liens, claims and
encumbrances, snd (5) authorizing the assumpticn and
assignmant of unexpired leasee and executory contracts (the
"Motion"); and notice of the Mgticn, having been given to
the United States Trustse,K the Debtor’ad twenty (20) largest
unsecured creditors, coungel for Michigan National Bank, all
counterparties to Assigned Contracts and all parties known

- to olaim an intaresat in the Debtor's asseus and obiactions,
if any., to the Motion and the sale itself having keen
withdrawn or overruled: and a hearing having been held on
Auguat-&déjAlggs on approval of the relief reguested by the
Motion; and the Court having reviewed the Assgt Purchase
Agreement between Carmé Internaticnal, Inc. (an affiliate of

Sengtek, PLC) as purchaser (the #*Buyer”") and the Debter, as

MAROCEVPUBRL L\ Z4 O\ PLEADVIS2EV L~}
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seller, darted as of July 31, 1595 {(the "Asset Purchase
Agreement"); and the Couzxt having besn fully advised in thre
premises; and after due deliberatioen, and sufficient cauge
appearing therefor, it is
ORDERED, that the Debtor be, and hereby is,
authorized to: {a) assume the Asset Purchase Agresment;
(b} make., execute and deliver any and all documents; ;nd
(c) take all such actions as are necessary o consummate Che
transactions contemplated thereby; and iv is furthex
ORDERED, that, the Debtor be, and hareby is,
authorized pursusnr to Sestions 163 (b)) and (f) of the
Bankxuptcy Eode and Eankrdpccy Rules 6004 and B09&, o sell,
cransfer, grant, convey and assign, frea and clear of all
liens, sacurity interests and encumbrances, all of the
Purchased Assaeats {as defined in the Asset Furchase

Agreement) to the Suyerlfir'ax-aggrezate cagh purchasgse price #%}é%Au/

of $2,300,000 plus the pther consideration, seft forch in the
A A s
Asget Purchase Agreement (the "Sale Price"); and it is
further o
ORDERED, that the Debtor is authorized to assume
the Agsigned Contracta (as defined in the Motion) and to
agsign such contracts o the Buyer pursuanc to Section
365(a}) of the Bankruptcy Code; and it is further
ORDERED, that the findings of fact made by the
Court and contained in the recitals proceeding these ordered
paragraphs be, and hereby are, incorporated into this Qrder;

ang it is further

M AOOCS PUNLI\ZLC\ PLEADN 1 82681 -1 -2 -
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ORDERED, that the approval. of the sale of assets
iz in the best interests of the Debtor, its estate and the
creditors and that there are good business reasons for the
Debtor to consummate the sale of the Assets Lo Lhe Buyer;
and it is further

ORDERED, that the Buyer be, and hereby ls,
daclared a good faith purchager within the mearning of
Saction 363 (m) of the BAnkrupnéy Code, and any reversal or
modification on appeal of this Order shall not affect the
validity of the sale of assets authorized hereby unless
consummetion aof the sale of assets is stayed pending such
appeal; and it is further

ORDERED, that the Sale Price hereby is recognized
ag tha result of a free and open sale process attended by
qualifying bidders and that the Sale Price was not
controlled by an agreement among any potential buyers as
prohibited by Sacticn 363{n) of ths Bankruptcy Code; and it
is furcher

ORDERED, that this is a final and aﬁpealable order

and the Court expressly directs entry of a judgment ag sat

forth herein.

Dated: Wilmington, . Delaware
August i).. 1995
United State& Bankruptcy Judge
M: \OOCS \ PUDLI\IA0\ FLEADN 192641 -1 - 3 -
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CONSENT OF MICHIGAN NATIONAL BANK, . (2122 324-2C51

1. The undersigned, Michigan Nitiona Bank, is s prineipal ¢ceditor of Cyrme, Inc., o
Nevada corporation,

2. On July 31, 1998 Curme, Tnc, and Carms Intaration, Inc. entered (neo an Asaet
Purchese Agreemant (the “Purehise Agresment™).

3. On August 25, 1598, the United States Bankruptcy Court for the Distriet of Deloware

entered eh Order approving the sale of assats by Cume, Ine. To Cume Intermnatianal, Inc,
pursuam to the Purchase Agreement.

&, Pursuam 10 the termas of the Purchise Agrecment the parties thereto have now agresd
ons Purchase Price of §3,750,000, subject to further sdjustment a8 provided in & Supplemental

Agreament and Ricrow Instructions dsted Septomber 22, 1995 batween the parties, & copy of
which i attached hercto as Exhibit A

5. The undersigned heredy consents to the male of a3sots of Carrae International vo Carme
for the Purchase Prizo sat forth above and, eective upon the Closing undar tha Purchase
Agresment, releases acy lons, claims snd sacumbrances it may have on the assets 3¢ be 30ld nd
teansfrred by Caurme, Ine, to Carme Intomatenal, Inc.

Dated: September _, 1955 MICHIGAN NATIONAL BANK

{,
~ By,

j:‘t“ A V-Hi‘mm\.g_(

9t I LUSOX ‘HITHRO0D “ IHISNCS *NOSUIM B2:11Y 36, 22 Jd3S
ONTUIQAIN ‘' INHVA =ws PSS ETWAR 2 iv:gT $6/5%/60
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ASSET PURCHASE AGREEMENT

This Agreement is made and.entered into as cf this
31st day of July, 1995, by and ketween Carme International, Inc.,
a Delaware ccrperaticn ("Buyer”) and Carme,  Inc., a Nevada

corroration ("Seller).

RECITALS

WHEREAS, Seller is engaged in the business (the
“Business") of manufacturing and selling health and beauty aids
including without limitation those listed on Schedule A attached
hereto (the “Products") with its principal place of business
located at 84 Galli Drive, Novato, California 94949;

WHEREAS, Seller intends to file a petiticn under chapter
11, title 11 of the United States Cocde (the "Bankruptcy Code’) in
order to reorganize its financial structure; and

WHEREAS, Seller desires to sell to Buyer substantially
all of Seller's assets related to the Business and Buyer desires to
purchase said assets, all aon the terms and subject to the
conditions contained in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises
contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

ARTICLE I
Purchase and Sale of Assets

1.1. Purchased Assets. At Closing, Buyer shall purchase
and Seller shall sell, transfer, assign and deliver to Buyer for
the consideration and upon the terms and conditions hereinafter set
forth, all assets of the Business, (the "Purchased Assets”) not
otherwise expressly excluded pursuant to Sectjon 1.2 of this
Agreement. The Purchased Assets shall include, but not be limited
to, the following:

(a) Those contracts and agreements with customers,
. suppliers and lessors of the Business and other third parties

listed on Schedyle 1.1(a) attached hereto (the "Contracts"),
and all of Seller's rights under the Contracts;

(b) All products that are in all respects ready for
distribution and sale, with the exception of final packaging
for shipment (the "Finished Goods Inventories") of the
Business that meet all of the following criteria:

(i) have been produced in the eighteen months prior to
the Clesing Date;

TRADEMARK
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(ii) are packaged in the most current packaging for such
rreduct; and

(iii) are the current formulation for such prcduct; plus
all raw materials, work-in-zcrogress, samples, supplies and
packaging related to the product lines included in such
Finished Goods Inventory (the "Primary Inventory"); provided,
however, that the Primary Inventory deces not include any
Finished Geocods Inventories that are in greater quantities cof
each such Product than can reasonably be expected to be sold
within the six month period following the Closing Date based
on the sales of such product in the six month period
immediately prior to the date of this Agreement plus 10% of
such six-month sales, including all raw materials, work-in-
progress, samples, supplies and packaging related to such
Finished Goods Inventories;

(c) All other inventories of the Business not included
within the definition set forth in Sectjon 1.1(b) above (the
"Seccondary Inventory");

(d) All customer files and all records cf the Business;

(e) All trademarks, trade names, trade styles and lcgos
(and all goodwill associated therewith), registered or
unregistered, and all applications and registrations therefcr,
including without limitation these listed on Schedule 1(e)
hereto and all claims or causes of action of Seller against
third parties relating to any of the foregoing;

(f) All outstanding and uncollected accounts and notes
receivable listed on Seller's Aged Receivables Report attached
hereto as Schedule 1.1(f) (i) (the "Accounts Receivable'); but
the Accounts Receivable do not include those accounts

described on Schedule 1.1(f) (ij) attached hereto (the

"Excluded Accounts Receivable®);

(g) All fixed assets and leasehold improvements (the
"Fixed Assets'), including those listed cn Schedule 1.1(g); and

(h) All of Seller's trade secrets, including but not
limited to the rights to the formulas to the Products.

Except as specifically provided in Article III, Seller is
selling the Purchased Assets to Buyer in As Is, Where Is condition.
ALL WARRANTIES, EXPRESS OR IMPLIED WITH RESPECT TO THE PURCHASED
ASHEETS AND THE BUBINESS, INCLUDING WITHOUT LIMITATION THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,

ARE BXPRESSLY DISCLAIMED.

293537010\ 1DACQAGT. 011
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10.9. Governing Law. This Agreement is mace pursuant
to, and shall ke governed by, the internal substantive laws of the
State of Delaware.

IN WITNESS WHERECF, each of the pa;ties has caused this
Agreement to ke executed con its behalf all as &f the date first
written above.

CARME INTERNATIONAL, INC.

Name:

Title:

CARME, INC.

By: Y —
Chairman 'of the Board

and

Chief Execut~ve Officer

29353\010\10ACRAGT. 010
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MICHIGAN NATIONAL BANK LIEN

Identification of Listed Trademark Registrations

MARK REG. NO REG. DATE
CARME 1683555 April 21, 1992
CARME 1685933 May 12, 1992
MILL CREEK 1644893 May 21, 1991
HA COMPLEX 1501829 August 30, 1988
HYPO-ACNEGENIC 1517722 December 27, 1988
THE SILVER FOX 1357512 September 3, 1985
LOANDA 1347096 July 9, 1985
ALLERCREME 1270506 March 20, 1984
COLOR SHEERS 1302344 October 30, 1984
ALLERCREME 1257312 November 15, 1983
Design Only 1279452 May 29, 1984
JOJOBA FARMS 1353557 August 13, 1985
BIOTENE H-24 1274706 April 24, 1984
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Identification of Listed Trademark Registrations (continued)

REG. NO

MARK | REG. DATE
REVITACYL 1233213 April 5, 1983
DUB 1229136 March 8, 1983
JOJOBA FARMS 1150150 April 7, 1981
MAXIDRY 1013313 June 17, 1975
DUBARRY 0414195 May 29, 1945
DU BARRY 0307276 October 24, 1933
MOISTURE PETALS 0952310 January 30, 1973
HAND SILK 0419149 February 5, 1946
ALLERCREME 0853372 July 23, 1968
ROYAL VELVET 0724912 December 5, 1961
REFLECTA 0847714 April 16, 1968
YOUNG PROMISE 0654887 November 19, 1957
BLOOM 0596494 October 5, 1954
LIQUID TREASURE 0596095 September 28, 1954
FLATTER-GLO 0594630 August 31, 1954
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